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OIL,  GAS  AND  MINERAL  LEASE 


THIS  AGREEMENT  made  this  day  of  December.  2008,  between  Rehekah  Suzanne  Carlson,  a  single  person  .  Lessor  (whether  one  or 
more),  whose  address  is:  505  ME  37th  St  Fort  Worth.  Tx  76106.  and  XTO  Energy  Inc.,  whose  address  is:  810  Houston  St,  Fort  Worth  Texas 
76102,  Lessee,  WITNESSETH: 

1-  l£?!t£i  ln  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby  grant,  lease  and  let  unto  Lessee  the  land  covered  hereby  for  the  purposes  and  with  the 
exclusive  right  of  exptonng  dnPing,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar 
to  those  mentioned),  together  with  the  nght  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water  construct  roads  and  bndges,  dig  canals,  build  tanks,  power  stations,  telephone  lines,  employee  houses  and  other 
structures  on  said  land,  necessary  or  useful  in  Lessee's  operations  in  exploring,  drilling  for,  producing,  treating,  storing  and  transporting  minerals 
produced  from  the  land  covered  hereby  or  any  other  land  adjacent  thereto.  The  land  covered  hereby/herein  called  "said  land,"  is  located  in  the 
County  of  Tarrant  State  of  Texas,  and  is  described  as  follows: 

Lots  8  through  12  in  Block  6  of  Fostepco  Heights,  an  Addition  to  the  City  of  Fort  Worth,  Tarrant  County,  Texas,  according  to  the 
plat  thereof  recorded  in  Volume  204-A,  Page  126,  Deed  Records  of  Tarrant  County,  Texas 

For  Additional  Lease  Provisions,  see  Exhibit  "A",  as  attached  hereto  and  made  a  part  hereof. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land 
above  described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescnptibn,  possession,  reversion,  after-acquired  title  or  unrecorded 
instrument  or  (b)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemental  instrument  requested  by 
Lessee  for  a  more  complete  or  accurate  description  of  said  land  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment 
hereunder,  said  land  shall  be  deemed  to  contain  1.2737  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any 
tract  shall  be  deemed  to  be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and 
options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  three  J3) 
years  from  the  date  hereof,  hereinafter  called  primary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon 
said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  in  the  pipe  line  to  which  Lessee  may  connect  its  wells, 
the  equal  One-fourth  fl/4)  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay 
Lessor  the  average  posted  market  price  of  such  One-fourth  ft  A)  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  the  pipe  line  or  storage 
tanks,  Lessors  interest  in  either  case,  to  bear  One-fourth  lim  of  the  cost  of  treating  oil  to  render  it  marketable  pipe  line  oil;  (b)  To  pay  Lessor 
on  gas  and  casinghead  gas  produced  from  saia  land  m  when  sold  by  Lessee,  One-fourth  H/41  of  the  amount  realized  by  Lessee,  computed  at 
the  mouth  of  the  weQ,  or  (2)  when  used  by  Lessee  off  said  land  or  in  the  manufacture  ot  gasoline  or  other  products,  the  market  value,  at  the 
mouth  of  the  well,  of  One-fourth  ft/a  of  such  gas  and  casinghead  gas;  (c)  To  pay  Lessor  on  afl  other  minerals  mined  and  marketed  or  utilized  by 
Lessee  from  said  land,  one-tenth  either  in  kind  or  value  at  the  well  or  mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the 
royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If,  at  the  expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on 
said  land  or  on  lands  with  which  said  land  or  any  portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are 
shut-m,  this  lease  shall,  nevertheless,  continue  in  force  as  though  operations  were  being  conducted  on  said  land  for  so  long  as  said  wells  are 
shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  if  no  shut-in  had  occurred-  Lessee  covenants  and  agrees  to  use  reasonable 
diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from  said  wells,  but  in  the  exercise  of  such  dfligence,  Lessee  shall 
not  be  obligated  to  install  or  furnish  facilities  other  than  well  facilities  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall 
not  be  required  to  settle  labor  trouble  or  to  market  gas  upon  terms  unacceptable  to  Lessee.  If,  at  any  time  or  times  after  the  expiration  of  the 
pnmary  term,  aD  such  weDs  are  shut-in  for  a  period  of  ninety  consecutive  days,  and  during  such  time  there  are  no  operations  on  said  land,  then 
?  Pr  tiS5)!S.?le  ®qp«ahon  of  said  ninety  day  period,  Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one 
dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby.  Lessee  shall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary 
of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  being  continued  in  force  solely  by  reason  of  the  provisions  of  this 
paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who  at  the  time  of  payment  would  be  entitled  to  receive  the  royalties 
which  would  be  paid  under  this  lease  if  the  wells  were  producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors 
which  shall  continue  as  the  depositories,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders 
shut:in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entitled  to  receive  same.  Lessee  may,  in  "lieu  of  any  other  method  of  payment  herein 
provided,  pay  or  tender  such  shut-in  royalty,  in  the  manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance 
with  their  respective  ownerships  thereof,  as  Lessee  may  elect  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in 
the  mail  or  delivered  to  the  party  entitled  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment. 
Nothing  herein  shad  impair  Lessee's  right  to  release  as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  tease  in  whole  or  in  part, 
IrabuityTor  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each. 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this 
lease,  and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  unite  containing  not  more  than  80 
surface  acres,  plus  10%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be 


permitted,  either  at  the  time  established,  or  after  enlargement  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  driBed,  drilling,  or  already  drilled  any  such  unit 
may  be  established  or  enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said 
option  as  to  each  desired  una  by  executing  an  instrument  identifying  such  una  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is 
recorded.  Such  unit  shall  become  effective  as  of  the  date  provided  Tor  in  said  instrument  or  instruments  bufif  said  instrument  or  instruments 
make  no  such  provision,  then  such  unit  shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record  Each  of  said 
options  may  be  exercised  by  Lessee  at  any  time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or 
paction  has  been  established  either  on  said  tend,  or  on  the  portion  of  said  land  included  in  the  unit,  or  on  other  land  unitized  therewith  A  unit 
estabhshed  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty  or  leasehold 
interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall 
be  considered,  for  all  purposes,  except  the  payment  of  royalty,  operations  conducted  upon  said  land  under  this  tease.  There  shall  be  allocated 
to  SeJand  coveiF  by  this  tease  within  each  such  unit  (or  to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the 
unit)  that  proportion  of  the  total  production  of  unitized  minerals  from  the  unit,  after  deducting  any  used  in  lease  or  unit  operations,  which  the 
number  of  surface  acres  in  such  land  (or  in  each  such  separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface 
acres  in  the  unit,  and  the  production  ^allocated  shall  be  considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty 
and  any  otherpayments  out  of  production,  to  be  the  entire  production  of  unitized  minerals  from  the  tend  to  which  allocated  in  the  same  manner 
llnS"911  PK*1"0?'1  therefrom  under  the  terms  of  this  tease.  The  owner  of  the  reversionary  estate  of  any  teim  royalty  or  mineral  estate  agrees 
that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of  shut-m  royalties  from  a  well  on  the  unit  shall  satisfy  any  imitation  of  term  requiring 
pro£LK^n-of  011  ^.gas-  M16*  ™f*°n  anY  uPrt  hereunder  which  includes  land  not  covered  by  this  lease  shall  not  have  the  effect  ofexchanqinq 
ortransternng  any  interest  underfills  lease  Qnduding,  without  limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between 
parties  owning  interests  in  land  covered  by  this  lease  and  parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  riqht 
ofbsssee  to  release  as  provided  in  paragraph  5  hereof,  except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are 
operations  thereon  for  unitized  minerals  unless  all  pooled  leases  are  released  as  to  lands  within  the  unit  At  any  time  while  this  lease  is  in  force 
iM^J^flSFf^JW  es!abJ?n?d  hereunder  by  filing  for  record  in  the  public  office  where  this  lease  is  recorded  a  declaration  to  that 
enect,  it  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit.  Any  unit  formed  may  be  amended,  re-formed  reduced  or 
rfLL^*!re  ^lectSp^t*^ny  t,m,e  and  fr001  time  to  time  after  the  original  forming  thereof  by  filing  an  appropriate  instrument  of 
record  in  the  public  office  m  which  the  pooled  acreage  is  located.  Subject  to  the  provisions  of  this  paragraph  4,  a  unit  once  established 


inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  or  unitize  as  provided  in  this  paraqraph 
4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the  words  "separate  feet"  mean  anv  tract  with 
royalty  ownership  drffenng,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased  premises 


?,rSllS!!rtmeasure^ent  of  P^^on  NofMhstanding  any  other  actual  or  construct!  AS 

ESfEIV*  ass,gi^Un2  clJ?na£  division  in  the  ownership  of  said  land  or  of  the  royalBeT  or  other  moneys  OT^  narrt  to  r£§v?'tne 
^"F'Jy^™™  eff?cted,  shalfbe  binding  upon  the  then  record  owner  of  this  lease  until  sSv  (60 ofvs  aSerthere  his TBe^  fSSh^iS 
such  record  owner  at  his  or  its  principal  place  of  business  by  Lessor  or  Lessor's  heS  sucressors  on assigns  notiS  of  ^h^^n^e  2 
sXfca^  ^SJ6  ™&™nts  which  ^  b5?|!!^ 

sucn  cnange  or  division,  and  of  such  court  records  and  proceedings,  transcnots  or  other  documents  as ;  *;haii  hp  npr^scaru  in  the  nniri™  »f 
n^p^^j°nestarib&  **  vaMH  ofiucn  division.  If  an^uch Change  ^SS^^b^^%^SS^S\& 

SpkW^aiS^       ^  m °rtender r°yalt,eS'  °r 0lher moneys'  or Par?tnereof. to ^credit  of  tne dSSi tin  a depod^ 

nnfHvPi  1*J!2  e,v^!:^s!2Lconsi3ers  *!?  lf^eeJ»8  not  complied  with  all  its  obligations  hereunder,  both  express  and  implied,  Lessor  shall 
^SSl^^J^fJS^^!^180^  ,n  what  ^oeds  lessee  has  breachecl  this  contract.  Lessee  shaT  then  have  SnffMcfis  after 
SS&^^^te  fijft* 1  f  meet  5  comm1ence  t0  meeLa  1  or  atP  Part  rf  «»  breaches  alleged  by  Lessor.  The  service  c/saTdnodS 
XPrit^?irtoJ^tS,S?in9v,of  *!*  ^P"  by  Le^Lon^aid  ,ease  *?r  anX  c8"8*  and  no  sucfiactfon  shall  be  brought  until  the  lapse  S 
^^JSESm^SF9  iHS  "S**  onLessee.  Neither  the  service  of  saicf notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meeiall  or 
S^SSiH&KS?68  sha11  ^  deemed  an  admission  or  presumption  that  Lessee  has  felled  to  perform  all  its  obligations  hereunder  If  Siis 
^f^?n  iSc^ny  35?  £*&5WS^ '^remain  in  force  and  effect  as  to  (1)  sufficient  acreage  around  each  well  as  to  which  there  are 
3Sh?^lLc2?Sh^?  a.dn|Bna  or  maximum  allowable  unit  under  applicable  governmental  regulations,  (but  in  no  event  less  that  forty  acres), 
SSJ^SSS,?^  deJJ9Pated  ^Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then 
existing  spacing  rules  require;  and  (2)  any  part  of  said  land  included  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shall  also  have  such 
easements  on  said  land  as  are  necessary  to  operations  on  the  acreage  so  retained  and  shall  not  be  required  to  move  or  remove  anv  existina 
surface  facilities  necessaiy  or  convenient  for  current  operations.  a 

•  *  15'  L?^0*  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  riqhts  and 
interests  hereunder  shall  be  charged  primarily  with  any  mortgages,  taxes  or  other  liens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
te^5eex^na"  havethe  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
nghts  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  become  payable  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  in  the  oil,  gas,  sulphur,  or  other  minerals  in  all  or  any  part  of  said  land  than  the 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  therein,  then  the  royalties  and  other 
moneys  accrumg  from  any  part  as  to  which  this  lease  covers  less  than  such  foil  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any,  covered  by  this  lease,  bears  to  the  whole  and  undivided  fee  simple  estate  therein.  All  royalty  interest  covered  by  this  lease 
(whether  or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  This  lease  shall  be  binding  upon  each  party  who  executes  it 
without  regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 


reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not 
occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellbore(s)  on  said 
land,  other  than  existing  water  wells,  and  for  all  purposes  of  this  lease  the  re-entry  and  use  by  Lessee  of  any  existing  well  and/or  wellbore  shall  be 
deemed  the  same  as  the  drilling  of  a  new  well. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  well  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or 
surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may 
be  limited  and  Lessee  may  encounter  difficulty  securing  surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since 
drilling,  reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  landor  other  leases  in  the  vicinity,  it  is  agreed  that  any 
such  operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this 
lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other 
operations  under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land. 
Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this 
lease,  except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  insfrument  is  executed  on  the  date  first  above  written. 
LESSOR(S) 


Rebekah  Suzanne  Carlson 


STATE  OF  VeX^S  } 
COUNTY  OF  _WvVjO*v^  } 


This  instrument  was  acknowledged  before  me  on  Hie 
single  person. 


hi  ARMSTRONG 

State  of  Texas 
'  ^  Comrrwssion  Expires 

November  27, 201 1 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

2£r"day  of  &g-  t^w^  .  2O0^by  Rebekah  Suzanne  Carlson,  a 


Signature 


Printed 


Notary  Public 


EXHIBIT  "A! 


This  Exhibit  "A"  is  attached  to  and  made  a  part  of  that  certain  Oil,  Gas  and  Mineral  Lease  dated  the  22  day  of 
December,  2008  by  and  between  Rebekah  Suzanne  Carlson,  a  single  person,  as  Lessor  and  XTO  Energ7lnc.,  as 
Lessee. 


Land  Description: 


Lots  8  through  12  In  Block  6  of  Fostepco  Heights,  an  Addition  to  the  City  of  Fort  Worth,  Tarrant  County  Texas 
according  to  the  plat  thereof  recorded  in  Volume  204-A,  Page  126,  Deed  Records  of  Tarrant  County,  Texas 

15  Option  Clause:  Notwithstanding  anything  to  the  contrary  contained  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be  exercised  prior 
to  the  date  on  which  this  lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions,  of  extending  this  lease  for  an  additional 
penod  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  described  herein.  The  only  action  required  by  Lessee  to  exercise  this  option  being 
payment  to  Lessor,  or  to  Lessor's  credit  with  the  depository  bank  named  herein,  of  an  additional  consideration  of  the  sum  of  $2,700  00  per  net  mineral 
acre  so  extended,  which  payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided,  it 
shall  be  considered  for  all  purposes  as  though  this  lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument 

16.  Surface  Restrictions:  It  is  agreed  by  and  between  the  parties  hereto,  that  no  surface  operations  will  be  conducted  upon  the  above-described 
leased  premises  without  the  prior  written  consent  of  Lessor. 


Signed  for  Identification: 


Rebekah  Suzanne  Carlson 


